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COMPARATIVE HIGHLIGHTS(a)

- Omnicom

2010 2009 2008 2007 2006
(Amounts in Millions Except Per Share Amounts)

Operating Data:

Revenue $12,542.5 $11,720.7 $13,359.9 $12,6940 $11,376.9

Operating Income 1,460.2 1,374.9 1,689.4 1,659.1 1,483.5

Net Income — Omnicom Group Inc. 827.7 793.0 1,000.3 975.7 857.9
Net Income per share: — Omnicom Group Inc.

—Basic $2.74 $2.54 $3.17 $2.95 $2.47

—Diluted 2.70 2,53 3.14 293 2.46
Dividends per share $0.80 $0.60 $0.60 $0.575 $0.50

(a) In June 2007, pursuant to a two-for-one stock split which was effected in the form of a 100% stock dividend, each shareholder

received one additional share of Omnicom Group Inc. common stock for each share held. In connection with the stock split, Net
Income per share — Omnicom Group Inc. and dividends per share amounts for 2007 and 2006 have been adjusted to reflect the
stock split.

Effective January 1, 2009, we retrospectively adopted new accounting standards included in the FASB Accounting Standards
Codification (*ASC") Topic 260, Earnings Per Share, with respect to allocating earnings to participating securities in applying the
two-class method of calculating earnings per share. Net Income Per Common Share — Omnicom Group Inc. amounts for 2008,
2007, and 2006 have been restated in accordance with the new accounting standard.

Additionally, effective January 1, 2009, we retrospectively adopted new accounting standards included in ASC Topic 470, Debt,
with respect to our convertible debt to separately account for the liability and equity components. On adoption, we recorded
additional interest expense, net of income taxes, of $6.1 million in 2006. This amount represents the fair value of embedded
conversion options. Net Income — Omnicom Group Inc. and Net Income per Common Share — Omnicom Group Inc. for 2006
has been restated to reflect the adoption of the new accounting standard.

PERFORMANCE GRAPH

The graph below compares the cumulative total return on our common stock during the last five

fiscal years with the Standard & Poor’s 500 Composite Index and a peer group of publicly held corporate
communications and marketing holding companies. The peer group consists of The Interpublic Group of
Companies, Inc., WPP plc, Publicis Groupe SA and Havas SA. The graph shows the value at the end of
each year of each $100 invested in our common stock, the S&P 500 Index and the peer group. The graph

assumes the reinvestment of dividends.

Returns depicted in the graph are not indicative of future performance.

Comparison of Cumulative Five Year Return

$150
100 ‘m
$50
$0 T T T T
Dec05 Dec06 Dec07 Dec08 Dec09 Dec10

—e— Omnicom Group, Inc. —— S&P 500 Index —a&— Peer Group



[This page intentionally left blank.|



Letter from the President

Dear Fellow Shareholders

Two thousand ten was a marked, and welcome, contrast to 2009. In
2009, our focus was on aligning the cost structures of our agencies
in response to a very difficult revenue environment. In 2010, clients
around the world returned to investing in their expansion.
Omnicom’s own return to growth was tempered by the
understanding that the pace of economic and technological change
in our industry is rapid. With that perspective, we continued to
improve our operations while investing in our higher growth
markets and businesses. We also pushed ourselves and our agencies
to be innovative in our business models and service offerings to
deliver more value to our clients.

Omnicom’s financial performance for 2010 speaks for itself, but it
does not reflect the significant challenge we presented to our
agencies at the beginning of the year: get closer to clients in the
face of tightening budgets, maintain strict cost discipline, and
continue to focus on growth. Through hard work and unrelenting
professionalism, our people made tremendous progress meeting
those challenges while maintaining industry-leading quality —
accomplishments for which they deserve great credit.

Financial overview. Omnicom’s worldwide revenue increased
7.0% in 2010 to $12.5 billion. The gains we made were driven by
strong organic growth across all the industry sectors we serve and
each of our marketing disciplines. Economic recovery was certainly
a major factor in the increase, but the gain was also driven by our
networks’ and agencies’ focus on delivering value and innovation to
existing clients, as well as on winning new clients.

Operating income rose 6.2% in 2010 to $1.5 billion and diluted
earnings per share totaled $2.70, an increase of 6.7%. Our operating
margin, at 11.6%, was on par with the prior year and we finished
2010 with a cost structure that is better aligned for growth. Our
focus now is on improving our margins back to the pre-recession
levels of 2007 by the end of 2012. As part of this effort, we
launched a strategic review to identify under-performing and non-
core agencies across the Omnicom portfolio that need to be
repositioned or considered for disposal. We expect to see progress
toward our margin goal as we continue to invest in, merge or
dispose of some agencies and implement cost-reduction strategies at
others to drive further efficiencies in our back-office functions.
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Returns to sharebolders. With more than $1 billion, our free cash
flow remained very strong last year, as did our balance sheet. Over
the past two years, we've taken advantage of the attractive pricing
and availability of capital to lengthen the maturities of our debt.
That ir turn has given us a great deal of flexibility to deploy capital
and free cash flow through a combination of dividends, share
repurchases, and acquisitions — the ways that we believe returns to
shareholders are delivered most effectively.

We returned nearly $1.4 billion to Omnicom shareholders last year
throug1 dividend payments and share repurchases, and our Board
recently approved a 25% increase in our quarterly dividend to

$0.25 per share. Our financial strength also enabled us to be more
aggressive in making acquisitions and investing in start-up business
initiatives. We significantly increased acquisition-related expenditures
during 2010, and we expect to see another increase in 2011.

It's worth repeating that acquisition is a complementary rather than
core strategy for Omnicom. Acquisitions give us the opportunity to
continue to build our product and service offerings, including digital
capabi ities, and to expand more quickly in rapidly growing markets
like Asia. As always, these purchases must meet our rigorous tests
of strategy, fit and price.

Growth in Asia. We completed several acquisitions or investments
during 2010, among them a move to a 100% stake in our field
marketing operations in China. One of our biggest investments,
which we completed in early 2011, was to buy a controlling interest
in Clerienger Group, the largest marketing communications group
in Australia and New Zealand. Our step up to majority ownership
gives us the flexibility to truly leverage the skills, reputation and
people of Clemenger. We have worked closely with the group for
more taan three decades through BBDO Worldwide, and our
increased investment makes it integral to the continuing growth of
Omnicom’s business in the region.

In terms of the volume and quality of our work in Asia, we've met
all of the goals we set for Omnicom five years ago. We are now in
a far stronger position to serve our multinational clients’ needs for
integrated marketing in Asia, and to provide marketing services and
best piactices to Asian companies with global ambitions. Our
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growth in the region has been substantive and organic. More
importantly, it is growth that has been driven by an unrelenting
focus on quality and a deep commitment to developing the best
people and practices in the industry.

No discussion about Asia can be complete without recognition of the
recent, tragic events in Japan. Our thoughts are with the people of
Japan, and the families of our clients and staff members who were
affected. Our agencies are standing by their clients to recover and
push through the many obstacles facing the country, and are doing
their utmost to help ensure a swift return to business as usual.

Great work, everywbere. The creative awards won by our
agencies and networks in 2010 are strong evidence that our brands
in Asia are stronger and more widely recognized for their work on
behalf of clients.

e In the 2010 Campaign Asia-Pacific awards, Asia’s premier ranking,
DDB Group Asia-Pacific was named Creative Agency Network of
the Year and Tribal DDB Asia-Pacific won Digital Agency Network
of the Year, while PHD was the top Media Agency Network.

e At the Spikes Asia Advertising Festival, which focuses on creative
excellence, our agencies won all Agency of the Year titles, four of
seven Grand Prix and the most Gold awards.

e In China specifically, BBDO, DDB and TBWA won the top awards
in the prestigious China International Advertising Festival and DDB
Group China was named Ad Age China’s Agency of the Year.

Asia is not an exception, however. Around the globe, 2010 was also
a stellar year for our agencies across a range of disciplines,
highlighting the breadth of creative talent in our organization.

e In The Gunn Report, which accumulates all creative awards given
throughout the world, BBDO Worldwide was the Most Awarded
Network in the World for a remarkable fifth consecutive year.
DDB Worldwide ranked as the second Most Awarded Network,
with TBWA Worldwide in fifth spot.

e DDB Stockholm was 7The Gunn Report’s Most Awarded Digital
Agency in the World, and Omnicom agencies took nine of the top
20 digital agency rankings.
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e In The Directory Big Won ranking, BBDO and DDB clinched the
No. 1 and No. 2 spots, respectively, while Almap BBDO Sao Paulo
and EBDO New York led the Top 20 Agencies in the World listing.

e At the International Advertising Festival in Cannes, agencies
from each Omnicom network won a total of five of the coveted
Grand Prix awards in 12 categories, as well as the first-ever
Grand Prix for Good.

Digital innovation and collaboration. Digital was a key
comporent in most of these award-winning campaigns. The battle
to focus on individual consumers is not only driving continual
technological innovation, it is requiring unprecedented integration
across rarketing disciplines to promote client messages and brands.
That suits our business model well. Omnicom’s client-centric culture
enables us to collaborate in formal and virtual networks across
agencies and disciplines to deliver the value and innovation our
clients need.

While digital is both a tool and a medium for creating and
delivering effective messaging, the combination of technology and
integration continues to shift the landscape dramatically. This is
making new demands on the creativity, efficiency and accountability
of our agencies. We have always recognized that each of our
agencies must develop digital skill sets in their respective
disciplines, and they are meeting these demands extremely well. We
continue to facilitate this development by focusing on talent
recruitment and education initiatives.

We are also collaborating with technology leaders, as demonstrated
by our -ecent partnerships with Google, Microsoft, Yahoo! and AOL,
to provide our clients with more innovative services and to enhance
our agencies’ competencies in digital marketing, media and
analytics. At the same time, we continue to make selective

acquisit ons of agencies with deep digital skills, and fund start-up
business initiatives, that can add depth to our offerings or round out
our services in certain geographies.

Investing in talent. Ultimately, we believe that the best capital
investment we can make is in our human capital. Our agencies and
networks have always placed strong emphasis on training and
development of their people. Omnicom University has offered
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management-level courses on digital trends for many years. Now,
after a trial run with thousands of employees, we intend to expand
digital education programs to every Omnicom employee through
sophisticated distance-learning tools. A digitally capable and highly
skilled workforce across all of our networks has the potential to be
a defining competitive advantage, not just for our agencies but for
their clients as well.

We will also continue to build on the success we've had over the past
15 years in disseminating our collective knowledge and best practices
in professional services. Each year, we invest millions of dollars in
training our future leaders through executive education programs like
those offered through Omnicom University in North America, Europe
and Asia. The three primary programs were initially developed with
the faculty of the Harvard Business School and have been continually
enhanced ever since. In 2010, we also re-introduced our Financial
Leadership Conferences in the U.S., Europe and Asia. These
gatherings disseminate our expertise on key business management
issues such as working capital management, accounting, financial
systems, risk management and business planning.

Last year, we increased the number of leadership development
courses, like the Advanced Management Program, that we make
available to our senior managers in China. We offered the first MBA
Residency program to students in China and marked the third year
of the Omnicom MBA Scholarship Awards, which are presented to
outstanding students enrolled in MBA programs in China.
Omnicom’s MBA Residency program, now in its seventh year,
provides recent graduates of top business schools the opportunity to
rotate through four marketing disciplines at different agencies.

Meeting our social responsibilities. Our commitment to
developing the next generation of talent runs deep in the Omnicom
ethos. So does our obligation to be a responsible member of the
communities where we operate. Our objective is to harness the
same creativity and quality with which we serve clients to do the
right thing for the communities that support us. Among the many
highlights of 2010:

e Diversity. We are very committed to using best practices and
tools for recruiting and retaining a workforce that reflects our
global community. Under the guidance of our Chief Diversity
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Officer, we continue to attract students from minorities under-
represented in our industry, share best practices for hiring,
development and inclusion and increase access for diverse
suppliers at our agencies.

e Environment. Over the past two years, we have refined our
meas arement of the carbon footprint of our 1,500 agencies
worldwide. With our 2008 consumption as a baseline, we have a
goal "o reduce our electricity usage by more than 10% by 2013.
We're also exploring more ways to facilitate continuous energy
efficicncy improvements and increase sustainable business
pract ces across our agencies. We are making substantial progress.
In the 2010 Green Rankings of the top 500 U.S. companies
compiled by Newsweek, Omnicom was ranked 106, a dramatic
improvement from our rank of 472 in 2009.

e Accountability. We launched Omnicom’s corporate social
responsibility (CSR) website, which details our CSR and
susta nability policies and progress, along with highlights of
individual agency accomplishments, projects and donations.
http:, /csr.omnicomgroup.com.

e Community. Omnicom and its family of agencies have a strong
tradition of supporting worthy community causes with a
combination of creative talent, financial contributions and old-
fashioned volunteerism. In conjunction with our 2010 Financial
Leadership Conferences, for example, Omnicom employees
refurbished Kids Village in Budapest, Hungary, helped give a
much-needed facelift to St. Jude’s Ranch for Children in Las
Vegas, and donated funds and time to a 24-hour children’s
drop in and crisis center in Kuala Lumpur, Malaysia.

As part of a multi-year commitment, Omnicom leveraged
considerable creative and financial resources, and its global
network of contacts, for Plan International’s work on behalf of the
world’s most marginalized children. Our support has ranged from
secuiing water purification products in Zimbabwe to youth training
skills in India and Vietnam, as well as strategic advice in planning,
brand development and cause-related marketing programs.
Omnicom employees have also supported Plan’s global “Because 1
am a Girl” campaign, which fights gender inequality, promotes
girls’ rights and is focused on lifting millions of girls out of poverty.
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Looking abead. Over the past two years, our agencies have done
an excellent job with the difficult challenge of aligning their cost
structures. With an expected return to a relatively normal economic
environment in 2011, we believe that the growth we experienced
last year will continue as stronger margins take hold. In short, we're
optimistic about Omnicom’s opportunities.

We recognize there are some global risks to the economic recovery,
but we are more enthusiastic about the growth prospects we see
around the world than we have been in some time. We believe we
have the right service platform to harness that growth, a platform
that is as well balanced by business skills and creative talent as it is
by discipline and geography. We intend to continue to expand our
digital skill sets to leverage new and constantly changing
technologies, both inside our existing agencies and with new
partnerships and acquisitions. And we will also look for strongly
managed organizations that meet the tests of strategy, fit and price
to help expand our presence in rapidly developing markets.

We are truly grateful for the opportunity to collaborate with the
world’s leading businesses and for the tireless efforts of our
agencies on behalf of those clients. Serving more of the needs of
our largest clients, wherever they operate, and in any medium they
require, has always been the cornerstone of our strategy for
Omnicom. It is a strategy that has proven its worth time and again,
through all types of markets and dramatic evolutions in technology.
Harnessed to a more efficient organization, we expect that strategy
to drive sustainable operating gains in the years ahead.

Sincerely,

e

John D. Wren
President & Chief Executive Officer
April 2011
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FORWARD LOOKING STATEMENTS

Certain of the st:tements in this Annual Report on Form 10-K constitute forward-looking statements
within the meaning of he Private Securities Litigation Reform Act of 1995. In addition, from time to time, we or
our representatives have made or may make forward-looking statements, orally or in writing. These statements
relate to future events or future financial performance and involve known and unknown risks and other factors
that may cause our actual or our industry’s results, levels of activity or achievement to be materially different
from those expressed c¢r implied by any forward-looking statements. These risks and uncertainties, including
those resulting from specific factors identified under the captions “Risk Factors” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations,” include, but are not limited to, our future
financial position and 1esults of operations, future global economic conditions and conditions in the credit
markets, losses on mecia purchases and production costs incurred on behalf of clients, reductions in client
spending and/or a slowdown in client payments, competitive factors, changes in client communication
requirements, managing conflicts of interest, the hiring and retention of personnel, maintaining a highly skilled
workforce, our ability fo attract new clients and retain existing clients, reliance on information technology
systems, changes in government regulations impacting our advertising and marketing strategies, risks associated
with assumptions we niake in connection with our critical accounting estimates, legal proceedings, settlements,
investigations and claiins, and our international operations, which are subject to the risks of currency fluctuations
and foreign exchange controls. In some cases, forward-looking statements can be identified by terminology such
as “may,” “will,” “could,” “would,” “should,” “expect,” “‘plan,” “anticipate,” “intend,” “‘believe,” “estimate,”
“predict,” “potential” cr “continue” or the negative of those terms or other comparable terminology. These
statements are our present expectations. Actual events or results may differ. We undertake no obligation to
update or revise any forward-looking statement, except as required by law.

2 LLINTS

AVAILABLE INFORMATION

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and
any amendments to thcse reports are available free of charge in the Investor Relations section of our website at
Www.omnicomgroup.com, as soon as is reasonably practicable after such material is electronically filed with or
furnished to the Securi:ies and Exchange Commission, or the SEC. The information found on our website is not
part of this or any other report we file with or furnish to the SEC. Any document that we file with or furnish to
the SEC may also be rcad and copied at the SEC’s Public Reference Room located at Room 1580, 100 F Street,
N.E., Washington, DC 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public
reference room. Our filings are also available at the SEC’s website at www.sec.gov and at the offices of the New
York Stock Exchange.



PART 1

Introduction

This report is both our 2010 annual report to shareholders and our 2010 Annual Report on Form 10-K
required under the federal securities laws.

We are a strategic holding company, providing professional services to clients through multiple agencies
operating in all major markets around the world. Our companies provide advertising, marketing and corporate
communications services. The terms “Omnicom,” “we,” “our” and *“us” each refer to Omnicom Group Inc. and
our subsidiaries unless the context indicates otherwise.

Item 1. Business

Our Business: Omnicom, a strategic holding company, was formed in 1986 by the merger of several
leading advertising, marketing and corporate communications companies. We are one of the world’s largest
advertising, marketing and corporate communications companies and we operate in a highly competitive
industry. The proliferation of media channels, including the rapid development of interactive technologies and
mediums, along with their integration within all offerings, has fragmented consumer audiences targeted by our
clients. These developments make it increasingly more difficult for marketers to reach their target audiences in a
cost-effective way, causing them to turn to marketing service providers such as Omnicom for a customized mix
of advertising and marketing communications services designed to make the best use of their total marketing
expenditures.

Our agencies operate in all major markets around the world and provide a comprehensive range of services
which we group into four fundamental disciplines: traditional media advertising; customer relationship
management (“CRM”); public relations; and specialty communications. The services included in these
disciplines are:

advertising marketing research

brand consultancy media planning and buying
corporate social responsibility consulting mobile marketing services
crisis communications multi-cultural marketing
custom publishing non-profit marketing
database management organizational communications
digital and interactive marketing package design

direct marketing product placement
entertainment marketing promotional marketing
environmental design public affairs

experiential marketing public relations

field marketing recruitment communications
financial / corporate business-to-business advertising reputation consulting
graphic arts retail marketing

healthcare communications search engine marketing
instore design social media marketing
investor relations sports and event marketing

Although the medium used to reach a client’s target audience may differ across each of these disciplines,
we develop and deliver the marketing message in a similar way by providing client-specific consulting services.

Our business model was built and continues to evolve around our clients. While our agencies operate
under different names and frame their ideas in different disciplines, we organize our services around our clients.
The fundamental premise of our business is to deliver our services and allocate our resources based on the
specific requirements of our clients. As clients increase their demands for marketing effectiveness and efficiency,
they have tended to consolidate their business with larger, multi-disciplinary agencies or integrated groups of
agencies. Accordingly, our business model demands that multiple agencies within Omnicom collaborate in
formal and informal virtual networks that cut across internal organizational structures to execute against our
clients’ specific marketing requirements. We believe that this organizational philosophy, and our ability to
execute it, differentiates us from our competitors.



Our agency networks and our virtual networks provide us with the ability to integrate services across all
disciplines and geographies. This means that the delivery of our services can, and does, take place across
agencies, networks and geographic regions simultaneously. Further, we believe that our virtual network strategy
facilitates better integration of services required by the demands of the marketplace for advertising and
marketing communications services. Our over-arching business strategy is to continue to use our virtual
networks to grow our business relationships with our clients.

The various components of our business and material factors that affected us in 2010 are discussed in
Item 7, “Managemert’s Discussion and Analysis of Financial Condition and Results of Operations”, or MD&A,
of this report. None of our acquisitions or dispositions in 2010, 2009 or 2008 were material to our consolidated
financial position or results of operations. For information concerning our acquisitions, see Note 4 to our
consolidated financi:l statements.

Geographic Regions and Segments: Our revenue is almost evenly divided between our U.S. and non-U.S.
operations. For financial information concerning domestic and foreign operations and segment reporting, see our
MD&A and Note 7 to our consolidated financial statements.

Our Clients: Consistent with our fundamental business strategy, our agencies serve similar clients, in
similar industries, and in many cases the same clients, across a variety of geographic regions and locations. Our
clients participate in virtually every industry sector of the global economy. Furthermore, in many cases, our
agencies or networks serve different brand and/or product groups within the same clients served by our other
agencies or networks. For example, our largest client was served by more than 100 of our agencies in 2010 and
represented 3.0% of our 2010 revenue. No other client accounted for more than 2.4% of our 2010 revenue. Our
top 100 clients ranked by revenue were each served, on average, by more than 50 of our agencies in 2010 and
collectively represenied 50.6% of our 2010 revenue.

Our Employees: At December 31, 2010, we employed approximately 65,500 people. We are not party to
any significant collective bargaining agreements. The skill-sets of our workforce across our agencies and within
each discipline are similar. Common to all is the ability to understand a client’s brand or product and their
selling proposition and to develop a unique message to communicate the value of the brand or product to the
client’s target audien :e. Recognizing the importance of this core competency, we have established tailored
training and education programs for our service professionals around this competency. See our MD&A for a
discussion of the effect of salary and related costs on our results of operations.

Executive Officers of the Registrant: Our executive officers as of February 15, 2011 are:

Name Position Age
Bruce Crawford...................... Chairman of the Board 82
John D. Wren.....c...oooeeen. President and Chief Executive Officer 58
Randall J. Weisenburger ........ Executive Vice President and Chief Financial Officer 52
Peter Mead ........cc.coovvnenenen. Vice Chairman 71
Philip J. Angelastro................ Senior Vice President Finance and Controller 46
Michael J. O’Brien................. Senior Vice President, General Counsel and Secretary 49
Dennis Hewitt ...........cccoeueeee. Treasurer 66

Each executive officer has held his present position for at least five years.

Additional information about our directors and executive officers appears under the captions “Corporate
Governance,” “Transactions with Related Persons,” “Election of Directors,” “Executive Compensation” and
“Stock Ownership” in our definitive proxy statement, which is expected to be filed by April 14, 2011.

Item 1A. Risk Factors

Future global economic conditions could adversely impact our business and results of operations and
financial position.

In 2010, our revenue increased 7.0% compared to 2009. The increase reflects an improvement in business
conditions in our indnstry over 2009. However, the pace of the global economic recovery is uneven and a future
economic downturn could renew reductions in client spending levels and adversely affect our results of

2



operations and financial position. We will continue to closely monitor economic conditions, client spending and
other factors, and will take actions available to us to improve our cost structure and manage working capital. In
the current environment there can be no assurance of the effects of future economic conditions, client spending
patterns, client creditworthiness and other developments on us and whether or to what extent our efforts to
respond will be effective.

Conditions in the credit markets could adversely impact our results of operations and financial position.

Turmoil in the credit markets or a contraction in the availability of credit would make it more difficult for
businesses to meet their capital requirements and could lead clients to change their financial relationship with
their vendors, including us. If that were to occur, we may require additional financing to fund our day-to-day
working capital requirements. There is no assurance that such additional financing will be available on favorable
terms, if at all. This could materially adversely impact our results of operations and financial position.

In a period of severe economic downturn, the risk of a material loss related to media purchases and
production costs incurred on behalf of our clients could significantly increase.

In the normal course of business, we often enter into contractual commitments with media providers and
agreements with production companies on behalf of our clients at levels that substantially exceed our revenue in
connection with the services provided. Many of our agencies purchase media for our clients and act as an agent
for a disclosed principal. The media commitments are included in accounts payable when the media services are
delivered by the media providers. While operating practices vary by country, media type and media vendor, in
the United States and certain foreign markets many of our contracts with media providers specify that if our
client defaults on its payment obligation then we are not liable to the media providers under the legal theory of
sequential liability until we have been paid for the media by our client. In other countries, we manage our risk in
other ways, including evaluating and monitoring our clients’ creditworthiness and, in many cases, requiring
credit insurance or payment in advance. Further, in cases where we are committed to a media purchase and it
becomes apparent that a client may be unable to pay for the media, options are potentially available to us in the
marketplace in addition to those cited above to mitigate the potential loss, including negotiating with media
providers. In addition, our agencies incur production costs on behalf of clients. We usually act as an agent for a
disclosed principal in the procurement of these services. We manage the risk of payment default by the client by
having the production companies be subject to sequential liability or requiring at least partial payment in
advance. However, the agreements entered into, as well as the production costs incurred are unique to each
client. The risk of a material loss could significantly increase in periods of severe economic downturn. Such a
loss could have a material adverse effect on our results of operations and financial position.

A reduction in client spending and a slowdown in client payments could have a material adverse effect on our
working capital.

The recent global recession caused a reduction in the volume of client spending and/or a delay in the time
our clients took to pay us, negatively affecting our working capital. Renewed global economic uncertainty could
cause our clients to take the same or additional actions that would negatively affect our working capital.
Consequently, we could need to obtain additional financing in such circumstances. There is no assurance that
such additional financing would be available on favorable terms, if at all. Such circumstances could therefore
have a material adverse effect on our results of operations and financial position.

Companies periodically review and change their advertising, marketing and corporate communications
services business models and relationships. If we are unable to remain competitive or retain key clients, our
business and financial results may be materially adversely affected.

The markets in which we participate are highly competitive. Key competitive considerations for retaining
existing business and winning new business include our ability to develop marketing solutions that meet client
needs, the quality and effectiveness of the services we offer and our ability to efficiently serve clients,
particularly large international clients, on a broad geographic basis. While many of our client relationships are
long-standing, from time to time clients put their advertising, marketing and corporate communications services



business up for competitive review. We have won and lost accounts in the past as a result of these reviews. To
the extent that we arc not able to remain competitive or retain key clients, our revenue may be adversely
affected, which could have a material adverse effect on our results of operations and financial position.

The success of our ucquiring and retaining clients depends on our ability to avoid and manage conflicts of
interest arising out of other client relationships, retention of key personnel and maintaining a highly skilled
workforce.

Our ability to retain existing clients and to attract new clients may, in some cases, be limited by clients’
perceptions of, or policies concerning, conflicts of interest arising out of other client relationships. If we are
unable to maintain multiple agencies to manage multiple client relationships and avoid potential conflicts of
interests, our business, results of operations and financial position may be materially adversely affected.

Our employees are our most important assets. Our ability to attract and retain key personnel is an
important aspect of cur competitiveness. If we are unable to attract and retain key personnel, our ability to
provide our services in the manner our customers have come to expect may be adversely affected, which could
harm our reputation and result in a loss of clients, which could have a material adverse effect on our results of
operations and financial position.

Further, as the evolution of our business continues to become integrated with the digital marketplace, we
are increasingly dependent on the technical skills of a highly skilled workforce and their ability to maintain the
skills necessary to serve our clients.

We received approximately 50.6% of our revenue from our 100 largest clients in 2010, and the loss of several
of these clients could adversely impact our results of operations and financial position.

Our clients gererally are able to reduce advertising and marketing spending or cancel projects at any time
on short notice for any reason. It is possible that our clients could reduce spending in comparison with historical
patterns, or they could reduce future spending. A significant reduction in advertising and marketing spending by
our largest clients, or the loss of several of our largest clients, if not replaced by new clients or an increase in
business from existing clients, would adversely affect our revenue and could have a material adverse effect on
our results of operations and financial position.

We rely extensively ¢n information technology systems.

We rely on information technology systems and infrastructure to process transactions, summarize results
and manage our busiaess, including maintaining client marketing and advertising strategies. The size and
complexity of our information technology systems make them potentially vulnerable to breakdown, malicious
intrusion and randorr attack. Likewise, data privacy breaches by employees and others with or without permitted
access to our system: may pose a risk that sensitive data may be exposed to unauthorized persons or to the
public. While we have invested heavily in the protection of data and information technology systems, there can
be no assurance that sur efforts will prevent breakdowns or breaches in our systems that could adversely affect
our reputation or bus ness.

Government regulations and consumer advocates may limit the scope of the content of our services, which
could affect our ability to meet our clients’ needs, which could have a material adverse effect on our results of
operations and finarncial position.

Government agencies and consumer groups directly or indirectly affect or attempt to affect the scope,
content and manner of presentation of advertising, marketing and corporate communications services, through
regulation or other governmental action. Any limitation on the scope of the content of our services could affect
our ability to meet our clients’ needs, which could have a material adverse effect on our results of operations and
financial position. In addition, there has been an increasing tendency on the part of businesses to resort to the
judicial system to challenge advertising practices. Such claims by businesses or governmental agencies could
have a material adverse effect on our results of operations and financial position in the future.



Government or legislative action may limit the tax deductibility of advertising expenditures by certain
industries or for certain products and services. These actions could cause our clients affected by such actions to
reduce their spending on our services which could have a material adverse effect on our results of operations and
financial position.

Laws and regulations, related to user privacy, use of personal information and internet tracking
technologies have been proposed or enacted in the United States and certain international markets. These laws
and regulations could affect the acceptance of the internet as an advertising medium. These actions could affect
our business and reduce demand for certain of our services, which could have a material adverse effect on our
results of operations and financial position.

We are a global service business and face certain risks of doing business abroad, including political instability
and foreign exchange controls, which could have a material adverse effect on our results of operations and
financial position.

We face a number of risks normally associated with a global service business. The operational and
financial performance of our businesses are typically tied to overall economic and regional market conditions,
competition for client assignments and talented staff, new business wins and losses and the risks associated with
extensive international operations. The risks of doing business abroad, including political instability and foreign
exchange controls, do not affect domestic-focused firms. These risks could have a material adverse affect on our
results of operations and financial position. For financial information on our operations by geographic area, see
Note 7 to our consolidated financial statements.

We are exposed to risks from operating in developing countries.

We conduct business in numerous developing countries around the world. Some of the risks associated
with conducting business in developing countries include: slower payment of invoices; nationalization; social,
political and economic instability; and currency repatriation restrictions. In addition, commercial laws in some
developing countries can be vague, inconsistently administered and retroactively applied. If we are deemed not
to be in compliance with applicable laws in developing countries where we conduct business, our prospects and
business in those countries could be harmed, which could then have a material adverse impact on our results of
operations and financial position.

Holders of our convertible notes have the right to cause us to repurchase up to $660 million of notes, in
whole or in part, at specified dates in the future.

In August 2011, $252.7 million of our Convertible Notes due July 31, 2032 (2032 Notes™) may be put
back to us for repurchase and in June 2013, $406.7 million of our Convertible Notes due July 1, 2038 (2038
Notes”) may be put back to us for repurchase. If we are required to satisfy one or more puts to repurchase our
convertible notes, we expect to have sufficient available cash and unused credit commitments to fund the puts.
We also believe that we will have sufficient capacity under our credit facility to meet our cash requirements for
our normal business operations after any put. However, in the event that our credit facility or our cash flow from
operations were to decrease, we may need to seek additional funding. There is no assurance that such additional
financing would be available on comparable terms, if at all.

Downgrades of our debt credit ratings could adversely affect us.

Standard and Poor’s Rating Service currently rates our long-term debt BBB+, Moody’s Investors Service
rates our long-term debt Baal and Fitch Ratings rates our long-term debt A-. Our short-term debt ratings are A2,
P2 and F2 by the respective agencies. Our outstanding senior notes, convertible notes and bank credit facility do
not contain provisions that require acceleration of cash payment upon a ratings downgrade. The interest rates
and fees on our bank credit facility, however, would increase if our long-term debt credit rating is downgraded.

Additionally, our access to the capital markets could be adversely affected by downgrades in our short-
term or long-term debt credit ratings. Furthermore, the 2032 Notes and 2038 Notes are convertible at specified
ratios if, in the case of the 2032 Notes, our long-term debt credit ratings are downgraded to BBB or lower by
Standard & Poor’s Ratings Service, or Baa3 or lower by Moody’s Investors Service or in the case of the 2038



Notes to BBB- or lower by S&P, and Bal or lower by Moody’s. These events would not, however, result in an
adjustment of the nuinber of shares issuable upon conversion and would not accelerate the holder’s right to cause
us to repurchase the notes.

We may be unsuccessful in evaluating material risks involved in completed and future acquisitions.

We regularly evaluate potential acquisition of businesses that we believe are complementary to our
businesses and client needs. As part of the evaluation, we conduct business, legal and financial due diligence
with the goal of ideniifying and evaluating material risks involved in any particular transaction. Despite our
efforts, we may be unsuccessful in ascertaining or evaluating all such risks. As a result, we might not realize the
intended advantages of any given acquisition. If we fail to identify certain material risks from one or more
acquisitions, our results of operations and financial position could be adversely affected.

Goodwill may become impaired.

In accordance with U.S. generally accepted accounting principles, or U.S. GAAP or GAAP, we have
recorded a significani amount of goodwill in our consolidated financial statements resulting from our acquisition
activities, which principally represents the specialized know-how of the workforce at the acquired businesses. As
discussed in Note 3 t» our consolidated financial statements, we test the carrying value of goodwill for
impairment at least annually at the end of the second quarter and whenever events or circumstances indicate the
carrying value may not be recoverable. The estimates and assumptions about future results of operations and
cash flows made in connection with the impairment testing could differ from future actual results of operations
and cash flows. Whil:: we have concluded, for each year presented in our financial statements included in this
report, that our goodwill is not impaired, future events could cause us to conclude that the asset values
associated with a given operation may become impaired. Any resulting non-cash impairment loss could have a
material adverse effect on our results of operations and financial position.

We could be affected by future laws or regulations enacted in response to climate change concerns and other
actions.

Although our businesses may not be directly affected by current cap and trade laws and current
requirements to reduce emissions, we could be in the future. However, we could also be affected indirectly by
increased prices for goods or services provided to us by companies that are directly affected by these laws and
regulations and pass their increased costs through to their customers. Additionally, to comply with potential
future changes in environmental laws and regulations, we may need to incur additional costs. At this time, we
cannot estimate what impact such costs may have on our results of operations and financial position.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

We maintain office space in major cities around the world. The facility requirements of our businesses are
similar across geographic regions and disciplines. Our facilities are primarily used for office and administrative
purposes by our employees in performing professional services and we believe that our facilities are in suitable
and well-maintained condition for our current operations. Our principal corporate offices are at 437 Madison
Avenue, New York, New York and One East Weaver Street, Greenwich, Connecticut. We also maintain executive
offices in London, England; Shanghai, China; and Singapore.

We lease substantially all our office facilities under operating leases that expire at various dates. Leases
are generally denominated in the local currency of the operating business. Office base rent expense was
$358.1 million in 2010, $377.1 million in 2009 and $386.9 million in 2008 that reflects a reduction of rent
received from non-cancelable third-party subleases of $16.3 million, $18.9 million and $22.8 million,
respectively.



Future minimum office base rent under terms of non-cancelable operating leases, reduced by rent
receivable from existing non-cancelable third-party subleases, are (dollars in millions):

Net Rent
10 8 TSP PO PO PO UEUR PP $330.9
20 ) 1S U O PP O PRSP PRPTPPP 278.4
10 ) 1 TSSO T PO OO OURT PP POPPTO 232.4
P10 ) 1 OO PO U ROPPU P PRPPO 189.0
D015 e e oot e e e e e s a e a e ettt ab e e n s e b a e s 149.8
TRETEATLET «veeeveeeeceeieeieeeeerteeereeeiere s st rtr e s ra e e s 446.9

See Note 16 to our consolidated financial statements for a discussion of our lease commitments and our
MD&A for the impact of leases on our operating expenses.

Item 3. Legal Proceedings

We are involved from time to time in various legal proceedings in the ordinary course of business. We do
not presently expect that these proceedings will have a material adverse effect on our results of operations or

financial position.



PART 11

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of

Equity Securities

Our common stock is listed on the New York Stock Exchange under the symbo